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Certified Mail. Return Receipt Requested 
Mr. Richard Ho 
Emergency and Remedial Response Division 
U.S. Environmental Protection Agency, Reg1on 2 
290 Broadway, 19th Floor 

-New York, New York 10007 

Dear Mr. Ho: 

RE: IN RE: LCP CHEMICAL SITE, LINDEN, 

UNION COUNTY, NEW JERSEY 

KUEHNE CHEMICAL COMPANY, INC. 

r--------------; 
1 19ooo3 

lllllllllllllllllllmllllllllllllllllll 
\.__ ____) 

53 CARDINAL DRIVE 
P.O. BOX 2369 

WESTFIELD. NJ 07091-2369 
(908) 233-6800' 

FAX (908) 233-50_78 .. 

OCERTIFIED CI\'IL TRIAL ATTORNEY 

'NH & DC BARS ONLY 

On behalf of my client, Kuehne Chemical Company , Inc., I enclose herewith a Response 
to Information Request Letter. 

This response is being submitted within the fifty-one (51) day period allowed by the 
additional extension granted to the respondent under a letter approval dated April 10, 

'I 1998 from EPA. . 

If you require any further information, please contact the undersigned. 

DRP/ms 
enclosure 

Very truly yours, 

LIND~_ .. ;. . RY, cCORM~~KZ/ES ABROOK 
' ~-/.'., : ."' I ., 
\. . : , I --· 
·....... ' _/_.-

,_ . . -- '---
'. Dav . rce · · 

cc: Muthu Sundram, Esq. (Certified Mail, Return Receipt Requested) 

Kuehne Chemical Co., Inc. (Att: Roger Goetze!) 
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LINDABURY, McCORMICK & EST~BROOK 
A Professional Corporation 
53 Cardinal Drive 
P.O. Box 2369 
Westfield, New Jersey 07091 
(908)233-6800 . ' ' 
Attorneys for Kuehne Chemical Compan:y ,Inc: 

INRE: 

,. 

UNITED STATES ENVIRONMENTAL 
PROTECTION AGENCY 

LCP Chemical Site, Linden 
Union County, New Jersey 

RESPONSE TO INFORMATION 
,REQUEST LETTER 

Kuehne Chemical Company, Inc. ("Kuehne") in response to the Information 

Request Letter dated February 27, 1998 says: 

GENERAL OBJECTIONS 

The answers provided herein are ali-made subject to the following general objections: 

1. Kuehne objects to th'ese requests for inJormation to the extent that they request 

information concerning Kuehne's operatibns at locations other than the LCP Chemical site 
' 

in Linden, Union County, New Jersey. 

· 2. Kuehne objects to these request for information to the extent that they are 

unlimited in scope with respect to time a:p'4 request that Kuehne provide information about 
'• ' 

its operations at times when it did pot conduct any operations at the LCP Chemical site. 
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3. Kuehne objects to these requests for information to the extent that they call for 

the production of information abo~t other. entitie
1
s which is beyond Kuehne's knowledge or 

control. 

4. Kuehne objects to these requests for information to the- extent that they seek 

to require Kuehne to provide, obtain and/or create information and/or documents which are 

not within their knowledge, possession or control. 

5. Kuehne objects to these requests for inform?tion to the extent that they seek 

to require the production or disclosure of information and/or documents relating to activities 

conducted by Kuehne at locations other th~n the LCP Chemical site and operations not 

related to the LCP Chemical site . 

6. Kuehne objects to these requests for information to the extent that they seek 

to require the disclosure of trade ~ecrets. · 

7. . Kuehne objects to these requests for information to the extent that they seek 

to require the disclosure of information: and/or documents which are protected by the· 

attorney-client and other privileges. 

; ' 

8. Kuehne objects to these requests for information to the extent that they seek 

to require the respondent to form and ordi~lge legal conclusions and/or require·specialized 

knowledge to formulate a response. 

9. Kuehne objects to these requests for information to the extent that they seek 

·' 
to require the disclosure of information anci/or documents beyond that required by applicable 

law. 
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10. The responses set forth herein are based upon a review of currently available 

records within the time alLotted by .the Request For Information, as ·extended, and are based 

upon a good faith inquiry and the best infomiation available. 

11. Kuehne objects to these requests for information in that the definitions and 

instructions are overly broad, bur4ensome, and vague. 

'· 
RESPONSES 

1. a. Kuehne Chemical Company, Inc. 

74156-1/DRP 

b. Peter Kuehne - President 
c/o Kuehne Chemical Company, Inc. 

86 Hackensack A venue 
South Kearny, New Jersey 07032 

c. Kuehne Chemical Company is a New Jersey corporation and its Registered 
Agent is Donald F.· Ni<:;olai; Esq., Lindabury, McCormick & Estabrook, 53 
Cardinal Drive, Westfield, New Jersey 07091. 

d. See Exhibit A annexed hereto, which consists of the following documents: 

i. Certificate of Incorporation of Kuehne Chemical Company, Inc .. dated 
June 6, 1966; 

ii. Certificate of Amendment to the Certificate of Incorporation of Kuehne 
Chemical Company, Inc. dated September 14, 1977; 

iii. Certificate of Merger of Kuehne Leasing, Inc. into Kuehne Chemical 
Company, Inc. dated June)2, 1981; 

iv. Certificate of Amend~ent to the Certificate of Incorporation of Kuehne 
Chemical Company, Inc. dated December 29, 1982; and 

v. Certificate ofMerger ofPrime Gas, Inc. and The Chloramone Corporation 
into Kuehne Chemical Company, Inc. dated May 11, 1989. 
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e. Kuehne objects to this request for information in that it is unlimited in scope 
with respect to time or with:respect to the location of operations and because 
it calls for the formation of a legal conclusion. Without waiving the foregoing 
or any other objection, Kuehne states that during the period of time when it 
occupied a portion of the ·LCP Chemical site, there were no affiliated or 
subsidiary entities of Kuehne. which conducted operations at the LCP 
Chemical site and Kuehne' was not related or affiliated to any other entity 
which conducted operations at the LCP Chemical site. In anticipation of the 
closure ofKuehne'soperatibns at a portion of the LCP Chemical site, Kuehne 
purchased assets inc~uding the real property ofMarzahl Chemical, Inc. in 1980 
and relocated its operations to 86 Hackensack Avenue, South Kearny, New 
Jersey. In 1981, Kuehne merged with Kuehne Leasing, Inc., a paper company 
~hich never conducted anyoperations. 

2. Kuehne states upon present recollection, information and belief that during the 

period of time when it occupied .. ·a portion of the LCP Chemical site (as specified in the 

answer to 3 below), Kuehne was not required to have any permit issued pursuant to the 

Resource Conservation and Recovery Act. During the period of operations at the LCP 

Chemical site, Kuehne did have identification numbers pursuant to the Federal Insecticide, 

Fungicide and Rodenticide Act' as foll~ws: sodium hypochlorite_- 35317-20001, and 

chlorine- 35317-1. 

3. Kuehne states that di.tring thJ:period fro~ approximately 1973 to January 1981, 

it leased a portion of the LCP Chetnical.site from Linden Chlorine Products, Inc. Attached 

hereto as.Exhibit Bare copies of the following documents: 
. . 

74156-1/DRP 

a. Contract For Sale and Purchase Of Chlorine Gas And Caustic Soda by and 
between Kuehne Chemical Company, Inc. and Linden Chlorine Product~, Inc. 
dated July 21, 1972; and 
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.~ . ·. 

,-;..,·_-: 

b. Contract For Sale and Purchase Of Chlorine Gas And Caustic Soda by and 
between Kuehne Chemical Company, Inc. and Linden Chlorine Products, Inc. 
dated February 4, 1977. 

4. Kuehne states that it occupied a portion of the LCP Chemical site from 

approximately 1973 to 1981. 

5. Kuehne states that during the period of time when it occupied a portion of the 

LCP Chemical site, its operations at the LCP Chemical site were as follows: 

(a) from approximately 1973 toJanuary, 1981 Kuehne's operations consisted 
primaril)l of the following: 

1. receipt, via pip~line from Linden Chemical Pr,oducts, Inc., of 
chlorine and caustic soda; 

11. blending:. of chlorine and · caustic ~oda to produce sodium 
hypochlonte; 

111. storage of sodium hypochlorite and shipment of same in bulk via 
tank trailers. 

In and· after 1972 ·from time to time and at the request and direction of Linden 

Chlorine Products, Inc., Kuehne transported chlorine and caustic soda via tank trailers to 

Linden Chlorine Products, Inc.'s customers, loaded and unloaded Linden Chlorine Products, 
I . 

• 

Inc.'s storage facilities, serviced Linden Chlorine Products, Inc.'s railroad tank cars, loaded 

Linden Chlorine Products, Inc.'s r~ilroad. t~nkers, loaded barge~ at Linden Chlorine Products, 

Inc.'s docks, and loaded the trucks and railroad tank car~ of Linden Chlorine Products, Inc.'s 

customers, all with respect to chlorine anq caustic sod~. 
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(b) In or about 1977 Kuehne began packaging some of the chlorine received 
via pipeline from Linden Chlorine Products, Inc. in one ton cylinders 
known as tank containers for sale to Kuehne's customers. 

(c) In or about 1978 or 1979 Kuehne began to resell some of the caustic soda. 
1 

received via pipeline from Linden Chlorine Products, Inc. by directly 
filling customer's tank.trailers. 

1 

Sodium Hypochlorite wa·s s.tored on-site m above ground storage tanks until 

transported off-site in bulk via ta:vker trucks. 

From approximately 1974 to 1981, the person responsible for managing these 

operations was Roger Goetze!, Plant Manager. Prior to 1974, the persons responsible for 

managing these operations were Cliff Jacobs and Joe Larkin. 

6. Kuehne states that during the period of time whenit occupied a portion of the 

LCP Chemical site, the principal substances purchased, generated, used and/or handled in . ' . . 

the course ofKuehne's operations at the LCP Chemical site were: chlorine, caustic soda; and 

sodium hypochlorite. Sodium hypochlorite was produced by Kuehne by blending chlorine 

and caustic soda. Chlorine was received' by pipeline from Linden Chlorine Products, Inc. 

' ' 

Caustic soda was also received by pipeline from Linden Chlorine Products, Inc. 

74156-1/DRP 

a. Respondent objects to this reF1u~st for information as overly broad, vague and . 
ambiguous in that the · terms "chemicals", "halogenated" ·.and "non
halogenated" are not defin~d. Without waiving the foregoing or any other 
obJection; Kuehne states that the substances set forth in the answer to No. 6 
above, were generated, purchased, used and/or transported by Kuehne at or 
from the portion of the LCP Chemical site occupied by Kuehne from 
approximately 1973 to January, 1981.. 
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,, 
b. Respondent objects to this request for information as overly broad, vague and 

ambiguous in that the t'erms "chemicals", "halogenated" and "non
halogenated" are not defined. Without waiving, the foregoing or any other 
objection, Kuehne states that chlorine and caustic soda were handled for the 
purpose of resale and pr9ducing sodium hypochlorite, and that sodium 
hypochlorite was produced and handled for sale to others. 

c. Respondent objects to this request for information as overly broad, vague and 
ambiguous in that the · terms "chemicals", "halogenated" and "non-,. 
halogenated" are not defined. Without waiving the foregoing or any other· 
objection, Kuehne states that it believes that it no longer possesses any records 
indicating the quantities of chlorine, caustic soda or sodium hypochlorite 
handled during its operations at a portion of the LCP Chemical site, and should 
such records be discovered, this response will be supplemented. Based upon 
present recollection, Ku~~pe ··manufactured approximately 18,000,000 to 
25,000,000 gallons of sodium hypochlorite annually from 1972 to 1981. 

7. During the time period when Kuehne occupied a portion of the LCP Chemical 

site, Kuehne stored sodium hypochlorite (finished product awaiting sale to customers) in 

above ground storage tanks. Kue.hne did. not dispose of hazardous substances, hazardous 

wastes or "CERCLA waste material". Approximately 200,000 gallons of above ground 

storage capacity was utilized for finished product. Raw materials were not stored but were 

received via pipeline from Linden.Chlorihe Products, Inc. 

8. Kuehne objects to this request for information as overly broad, vague and 

ambiguous in that the term "hazardous materials" is not defined. Without waiving the 

foregoing or any other objection, Kuehne states that it used above ground storage tanks with 
, ' 

an approximate aggregate capacitY of 200,000 gallons to store sodium hypochlorite, prior to 

bulk sale to customers. 

74156-1/DRP 

a. Information on installation date, exact number, size, location and/or 
configuration ofthes'e abov~:ground storage tanks is not presently available or 
recalled. · 
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b. Storage of sodium hypochlorite. 

c. See 8(b) above. 

d. The units identified in the answers to No. 8 a-c above were moved from the 
LCP Chemical site ·to Kueh,ne' s current location at 86 Hackensack A venue, 

· South Kearny, New Jersey in or about January, 1981. 

9. Documents presently available include the following which are attached hereto 

as Exhibit C: 

a. Transportation And Service Contract dated July 21, 1972; 

b. Letter from Linden Chlorine Products, Inc. dated 1977 regarding the sale of 
sodium hypochlorite to Merck & Co., Inc.; 

c. Letter from Linden Chlorine Products, Inc. dated 1977 regarding the sale of 
sodium hypochlorite to The CHlorox Company; 

I 

' j 

d. Letter from Linden Chlorin~ Products, Inc. dated 1977 regarding the 
production of sodium hypochlorite for the account of Linden Chlorine Products, 
Inc.; and 

e. ·Letter from Linden,Chloririe Products, Inc. dated 1977 regarding the sale of 
chlorine and caustic soda by Linden Chlorine Products, Inc. to Kuehne. 

' 

See also the documents attached hereto as Exhibit B. 

10. Kuehne objects to this request for information to the extent that they are· 

unlimited in scope with respect to time a11d request that Kuehne provide information about 

its operations at time when it did not c~nduct any operations at or related to the LCP 

Chemical site. Kuehne's operations atth'e LCP Chemical site did not result in any release ··· 

of hazardous substances, hazardous waste~· or "CERCLA waste material", except that based 

upon present recollection, inforiTiation and belief, there were a few occasions during the 

74156-1/DRP - 8 ·-



18. Roger Goetze! 
Vice President, Ku~hne Chemical Company, Inc. 

•· c/o Lindabury, McCormick & Estabrook 
53 Cardinal Drive 
PO Box 2369 
Westfield, New Jersey.07091 
(908) 233-6800 ' 

Mr. Goetze} has personal knowledge of the answers to 1 through 19. 

19. Answers were prepared o.ased upon review of available documentation 

submitted herewith, and with the assistance of counsel. 
. ' ! 

74156-1/DRP ' - 10-



period from 1972 to 1981 when small amounts of chlorine were released into the atmosphere 

. . 
and when small spills of caustic ·soda and sodium hypochlorite would occur and be 

neutralized, diluted and broken down into ~alt and water. . The exact number, dates and 

quantities ofsuch discharges are not pres~ntly available or recalled. 

11. The following persons hav,e knowledge of Kuehne's production of sodium 

hypochlorite during its occupancy of a J?Ortion of the LCP Chemical site: 1974 - 1981 -

Roger Goetzel, Vice-President, Kueill;le ·chemical Company; Inc., c/o Lindabury, 

•, ., 

McCormick & Estabrook, 53 CafdinaLO~ve, W~stfield, New Jersey 07091; prior to 1974 

-Joe Larkin- qeceased and Cliff Jacobs, c~rrently employed by Kuehne Chemical Company, 

Inc. as Executive Vice-President of Research and Development. 

12. See the documents previously referred to in the answers to requests 3 and 9. 
I 

:,,. • ·I 

13. See the documents previously referred to in the answers to requests 3 and 9. 

14. No such records are presently a:Vailable or recalled, except such documents as 

have been submitted herewith. 

15. No. 
.. 
I• 

16. Specific instances are not I?resently available or recalled, however, Linden 

Chlorine Products, Inc. manufactU,red chlQpne using mercury ~ell electrolysis. Wastes from .. 
'· . 

Linden Chlorine Products, Inc.'s chlonrie production wen~ placed into a lagoon on the 

Linden Chlorine Products, Inc. property. Prior to Linden Chlorine Products, Inc.'s 

operations, GAF also produced chlorine using mercury cell electrolysis. 

17. See the documents previously referred to in the answers to requests 3 and 9. 

74156-1/DRP - 9 -



CERTIFICATION OF ANSWERS .TO REQUEST FOR INFORMATION 

State of New .Jersey 

County of 

I certify under penalty of' law that I have personally examined 

and .am familiar with the Information submitted in this document 
' I 

(response to EPA Request.for In~ormation) and all.documents 
\ 

submitted herewith, and th~t ba~~d on my inquiry of those 

individuals immediately responsible for obtaining the 

in~ormation, I believe that the· submitted information is true, 

accurat.e~ and complete, and that all documents submitted herewith· 

are complete and authentic unless otherwise indicated. I am 

aware that there are ~ighifican~ penalties for submitting false 

information, including the' poss,tbility of fine and imprisonment. 

. ) 

NAME (print or type) 
Roger Goetzel 

. 'I 

;. ' 

I' 

,, SIGNATURE 

Sworn to before me this 

c;)t"t day of ~ , 1998 

-2 . 
/-12jci&Ju~ 

Notary Public 

BOYD L HLJNNAMAI\1 
NOTARY F1UBUC OF i\JEW .JEPSEY 
My Commission Expires June 1 2002 



Class Numbgr of SbarQs 

Preferred 100,000 

. S'Z787 ~ooo6 

Par ValuA Per Share or 
Statement Shares are 
Without_Par Value 

$100.00 

Class A CorNnon 450,000 No Par· Value· 

Cl.:1ss B CorNnon 450,000 No Par Value 

The addr~!:S !ot the surviving eorporati~n·s 

-registered office is 642 Rankin Road, Brielle, New Jersey 
06730 and the name of its r~gi~tered agenL at such aa~ress is 
Roger Goet:el. 

2. The plan of merger, _ attached hereto, was 
approved by the Board of. Directors of the · underslynt!d 

Corporation. 

3. The number of outsta:nding sluues . of each class 

and series of the subsidiary ·corporat.ioms, party to the mery_~'·''··· -,.: 
and the number of such shares or eat,;h class ana series owned 

by the purent corporation is as follows: 

Name of Number or Shere::. Number o! Share~ Subs idi u:x Cla1a o.utsLa-n4lug owpet2 By Pa ren.t_ · 

PRIME GAS, Common . l. 000 1,000 
INC. 

THE Common ~'22 422 
CHLORAMONE ~-

CORPORATION Preferred -0- -o-

4. The effective date of this C~rti!icate shall be. '· 

the date on which it i~ filed ~ith th~ Secretary o! State. 



rt\un . 4- ~. w. 
'· 

r • <If 

527878-0000 
IN WITNESS •·WHEREQP' ·.·the ·undersigned corporation has 

caused this Certificate o~ ~erger to be executed in its name by 

its Vice President; as of the 11th c1ay ot May 1 1~89, 

KUEHNE CHEMICAL COMPANY, INC. 

Roger Goetzel 

Vice President 

ATTEST: 

I' 



... __ ., 

EXHIBIT A 

P.I.AN OP' MERGER 
pa.t'"' ' . ., .... 

' P'InST: KUEHN.E: CHEMICAL COMPANY, INC., a t:urporation 
·. organized under the l.aws o·f the Sl:ete of New Jersey, .Shi:!ll 

merge wiLh and 
I 

into '.itseil~ 'tmd assume the liabilities and 
' "f,l 

obligations of PRIME GAS, ~~C. and THE CHLORAMONE CORPORATION, 

a corporation organi~ed u~d~~ the laws of the SLate:es of 
' ' ,. , 

1
•; • jol 

0 • Oeleware and Pennsyl~ania : re!spectively. The n~~~ of the , .. 

surviving cor.poration i's KUEHNE CHEMICAL COMPANY, INC. I '. I . 

, 
' 

SECOND: 'I'hs presently issue\1 and outs,tancHng shares 

of ·stock. of PRIM! GAS, INC. and THE CHLORAMONE CORPORATION, 
the merging corporations, · a'll. of which are owned by KUEHNE· 
CHEMICAL COMPANY, INC., the surviving corporation, shall be 

surrendered and cancollcd.·' No shares of stock o! Lhe 
surviving corporation shall be issued in exchanoe therefor. 

TJIIRD: The Certiflcate o! Incorpu~~tion of KUEHNE . 
CHEMICAL ·coMPANY, . I~C. ~hall be the Certificate of 
Incorpo~ation of the ~orpor.ation survlviuCJ the merger. NO 
chenge~ or amendment~ ~hall' be made to l:he Ct:e~tific~te of 

I \. ' Incorporation because of. the ~cr9er • 
. , , .. I•, , 

FOURTH: The brlaws ~·of ·KUEHNE CHEMICAL COMPANY, INC. 
' ' .1: ' ' ·shall be Lhe bylaws of thtt cu~poration surviving the merger. 

'· 

. ~-- ': .. 

t• ~::.... • ' 

.. ;·, 



f>. • 
'." 
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FIFTH: The directors and officers of KUEHNE CHEMICAL 
COMPANY, INC. ~hall be t~c director~ end officers of the 
corporation surviving the merger and shall serve until the.ir 
successors are selected. 

SIXTH: The officers of each corpo~ation party to the 
merger shall be ~nd hereby ~re euLhorl~~d to Oo all acts and 
thing:> nece3sary and proper to ·effecL Lhe 111~.t·9er. 

, .•. 
SEV:ENTU: The merger shall btt effective on May ll, 

1989. 



. "~ 
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CONTRACT FOR SALE AND PURCHASE OF 

CHLORINE GAS AND CAUSTIC SODA 

I THIS AGREEHENT made this J./s.f day of .f!"-t-7 
i/ 7 

1972, by and between LINDEN CHLOR!l-:::s PRODUC'l'S, INC., a Dela\vare 

corporation, P. 0. Box 484, Linden, New Jersey (hereinafter 

called~· Seller") , and KUEHNE CH:E~·1ICAL C0~·1PANY, INC. , a New 

Jersey corporation,' having an office at 878· 1·Joodruff Lane, 

Elizabeth, Ne\·T Jer~.ey (hereinafter called "B~yer"), 
. ' . 

WHEREAS, Seller \vill operate a chlori'!'le caustic plant 

in Linden, New Jersey on premises to be mmea by it \·Thien are 

being purchased from GAF· Corporation; and 

lVHEREAS, Buyer \·lill operate a sodium hy£Qchloritc 

manufacturing plant at Lin~en, New ~crsey loc~tea on certain 

premises to be leased frori1 Seller imP.eclia tely adjoining the 
·,, 

premises on which ihall b~ located Seller's chlorine caustic 

.. plcmt; and 
~ 

l'niERill\.S, Seller ·.\·Jill manufacture chlorine gas and 

caustic soda and Buyer *ill use chlo=ine gas and caustic soda 

in its production: and ~ 

WHEREAS, Seller is \villing to sell to Buyer and Buyer 

is \·:illing to purdhasc l:rom SclJ.cr chlorine gas and caustic 

soc13 on the terms and conditions hc:::-cinu.ftcr set forth; 



( ( 
NOW 1 THEREFORE, the parties hereb}:' agree as follm·rs: 

1. Selle~ hereby agrees to sell to Buyer and;Buyer 

agrees to purchase fro~ ~eller all Buyer's requirem~nts of 

chlorine gas during the.term of this agreement and any 

renewals hereof. 
I 

2. Buyer ',s req~irements of chlorine gas are estimated 

to be a minimum of· 8, 00.0 tons and a maximUm of 15,000 tons per 

annum during the first .year of this Agreement and during each 

year thereafter as the parties hereto shall mutually determine. 

3. The price o+. chlorine gas to be purchased by 

Buyer hereunder s~all b~ the then current competitive price -of Seller for chlorine g'as to sodium hypochlorite. manufacturers -
: ---

and chlorine repackagers, f.o.b. Seller's plant, Linden, New -
Jersey 1 less three··· allowances as follm-1s: 

A~ an: equip~~nt all~wan~e of $4.00 per ton, 

B. a liquefadtion and tailgas chlorine allowance 

of $2.50 per ton, and 

C. a handling allowance of $1.00 per t9n. 

4. Seller:hereby 'also agrees to sell to Buyer and 

Buyer agrees to purcha?e from Seller all Buyer's requirements 

of caustic soda during the term of this Agreement and any 

rene'\vals hereof • 

5. Buyer's requirements of caustic soda are estimated 

to be a minimum of 9,600 tons and a maximum of 18,000 tons per 

annum during the first year of this Agreement and during each 

year thereafter as .• the parties hereto shall mutually determine. 
·, 

6. The price of caustic soda to be purchased by 

"Buyer hereunder shall be the then current competitive price 

of -Seller for caustic soda to other resellers and/or sodium 

-2-
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hypochlorite manufacture~·s, f: .• o .b. Seller's plant, Linden, 

Ne\v Jersey, less a hanqling alloivance of $1.00 per ton. 

7. Buyer agrees to give Seller reasonable notice 

of the time when shiP.ments of chlorine gas and/or caustic 

soda will be regu~red and further agrees to distribute its 

orders for these prq¢lucts in equal monthly qua-nti ties to the 

extent its needs will ~eimit. 

8. Delivery of the chlorine gas and caustic soda 

will be made by means of pipelines running from Seller's 

plant to ~uyer'~ plant;. For these purposes, Seller shall 
' • I, 

install and maint~in; ~t its ctist and expensei such pipelines 

as may mutually be agreed upon from time to time running from 

Seller's chlorine-caustic plant to the boundary line of Seller's 

property and Buyer shall install and maintain, at its cost and 
;v . 

expense, s~ch pipelines· as may be mutually agreed upon from 

time to time running from the boundary line of Buyer's premises 

to Buyer's plant. If'either party fails to maintain its 

pipelines, the other party may, at its option, do so, and. 

" charge the costs thereof to the other party. If for any 

reason other than the faplt of Seller an alternate means of 

delivery shall become necessary, it is expressly agreed and 
I 

understood that in such event all transportation charges on 

deliveries hereunder shall be borne by Buyer. 
I 

9. Notivi thstan'ding anything hereinabove contained 

to the contrary, Buyer agrees to take fro~ Seller. all the 
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tail gas chlorine.produced at Seller's plan.t in Linden1 NeH 

Jersey during the term.of this agreement and any renewals here-

of, at the price per ton hereinabove specified; PROVIDED, HO~vEVER 

if for any reason Buyer ~annat take all of the tail gas chlorine 

produced by Seller then Buyer shall pay to· Seller as additional 

rent in accordance wit~ paragraph 5 of the Lease dated even date 

here\vi th bet\-7een Seller, .as Landlord I and Buyer I as T~nant I 

covering Buyer's plant 'located in Linden, New Jersey, an amount 

equal to the diff~rence for the prior month between seven (7%) 
;• 

per cent of Seller's tqtal cl1lorine production c~lculated in 

tons and the number of tons of .tail gas chlorine taken by 

Buyer, if any, multiplied· by the then current per ton price of 

chlorine as provided in paragraph 3 hereof. The parties agree 

that the aforesaid sev~n (71) .per cent figure shall be reduced 

in the futuie if it beciomes technically and econo~ically feasible 

to do so. 

10 .. seller may at any time include in or add to the 

price, all taxes, exci~~s~ or other charges impo~ed by law on 

or incident to the production, sale, transportation, delivery 

or use of the chlorine gas and/or caustic soda purchased hereunde; 

by Buyer. 

11. Seller's weights shall govern except that in the 
I. 

case of proven error, adjustments shall be made. 

12. The ierms of.payment for the chlorine gas and 

caustic soda furnished·hereunder shall be net cash in thirty 

(30) days from the date. of invoJ.ce. -
-4-
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13. Risk of loss and responsibility for chlorine gas 

and caustic soda deliv~red hereunder through pipelines shall 

pass to Buyer wheti sai~ chlorine gas or caustic soda passes 

into that portion of the pipeline maintained by Buyer. Risk 

of loss and responsibiXity for chlorine gas and caustic.soda 

sold hereunder and delivered other than·throug-h pipelines shall 

pass to Buyer whe~ placed in Buyer's vehicles or those of a 

cornrrion carrier. 

14. SELLER WARRANTS THAT THE CHLORINE GAS. AND CAUSTIC 

SODA SHALL BE OF MERCHANTABLE QUALITY. SELLER DOES NOT HAKE 

AND IT IS NOT TO B!E HELD LIABLE FOR ANY t·7ARRANTY OF .FITNESS . 

FOR A PARTICULAR USE OR PURPOSE OR FOR ANY OTHER HARRANTY OF 

ANY KIND WHATSOEVER, EXPRESS .OR IHPLIED, EXCEPT AS SET FORTH 

IN THE PRECEDING SENTENCE. BUYER ASSUNES ALL RISK l~ND LIABILITY 

rliTH RESPECT TO RESULTS:· OBTAINED BY THE USE OF THE CHLORINE GAS 
;, 1\ 

;; . 

AND/OR CAUSTIC SODA WHETHER USED ALONE OR IN COl-IBINATION tV'ITH 

OTHER PRODUCTS. NO CLAUlS OF ANY. KIND HHATSOEVER, tv.HETHER 

BASED ON BREACH OF \vARRAN'rY, THE ALLEGED NEGLIGENCE OF SELLER, 

OR OTHERWISE, l1ITH RESPECT TO THE CHLORINE GAS OR CAUSTIC SODA 

DELIVERED OR FOR FAILURE TO DELIVER ANY CHLORil'!E GAS OR Cl~USTIC 

SODA SHALL BE GREATER IN AHOUNT TRA.N THE PURCHASE PRICE HEREUNDER 

OF THE CHLORINE GAS OR CAUSTIC SODA IN RESPECT OF lJHICH DAI1AGES 

ARE CLAIHED, AND SELLER SHALL NOT BE LIABLE FOR ANY INCIDENTAL 

OR CONSEQUENTIAL PN·~GES; AND FAILURE OF BUYER TO GIVE WRITTEN 

NOTICE OF CLAH1 l'liTiliN ']?HIRTY DAYS AFTER DELIVETI.Y OF THE 

CHLORINE GAS OR CAUSTIC SODA OR THE DATE STATED FOR DELIVERY, 
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AS THE CASE HAY BE, SHALL CONSTITUTE AN IRREVOCABLE ACCEPTANCE ·; ' . 

OF THE CHLORINE GAS OR CAUSTIC SODA .AND A 'NAIVER BY THE BUYER 
OF ALL CLAIMS WITH RESPECT TO SUCH CHLORINE GAS OR CAUSTIC 
SODA. ANY ACTION' FOR BREACH OF THIS CONTRACT NUST BE C0M..'1ENCED 
WITHIN ONE YEAR AFTER THE CAUSE OF ACTION HAS J..CCRUED. 

15. Seller c~rtifies that in the manufacture of the, 
chlorine gas and caustic soda it will co~ply with the Fair 
Labor Standards Act of 1938, as amended. 

16. If Buyer f~ils to perform any of the terms of this 
contract, Seller may defer shipment until such failure is made 
good, or may treat such·, failure as fTnal refusal to accept 
further shipments and may cancel this contract. Seller may 
terminate this contract' if Buyer becomeS .insolvent, assigns its. 
property for the b~nefit of creditors or is adjudicated a bank-

I rupt. Either party's w~iver of any breach, or failure to /'' 

enforce any of the''.terms and .conditions of this contract, at 

any time, shall no~ in ~ny way affect, limit, or waive such 
' . . party's right thereafte~· .to enforce and compel strict compliance 

with every term an~ ~onqi.tion of the contract. 

17. The Buyer shall not assign this contract or any I 

right or obligation hereunder 'Hi thout the express prior written 
.consent of the Seller and any purported assignment shall be void 
and ineffective, but this contract shall be binding upon and inure 
to the benefit of the successors of the parties hereto. 

lB. The construction, p~rformance and completion of this 
contract are to be·governed by the law of the State of New Jersey. 
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To the extent that the contract provi~ions hereof may vary 

from the Uniform Cornmercia'l Code· of _the State of New Jersey 
I 

or any other jurisdiction, the contract provisions hereof 

shall govern. This contract is intended by the parties hereto 

as . th~ -·;;~:~·--::pr:~:~~n --;;;-~~~~:- agre~~/and is a complete 

and exclusive statement 'of the terms hereof nobvi thstanding 

any oral repres~ntation~ or statements to the contrary hereto

fore made. No modification or release of this contract shall 

be effective unless in writing signed by the tither party and 

specifically stating it is such modification or release. 

19.// (a) Ej{cept. for the purchase of ·tail gas chlorine 

provided in paragraph 9 above (f n~i ther pa.rty is to be liable 
' 

for delay or failure to perform in whole or part by.reason of 

contingencies beyond its control, whether herein specifically 

enumerated or not, .. incl~ding among others, act of. God, force 
\ . , 

majeure, \var, acts· of wa:r, revolution, civil commotion,{;riot, 
.. - I -

acts of public enemies, blockcade or embargo}/delays of carriers, 
--- I --- ,. 

car shortage, fir~, explosion, breakdown of plant, strike, 

lockout,· labor dispute, casualty or accident, earthquake, 

epidemic, floods, cycl6~e, tornado, hurricane or other wind-

storm, lack or failure of sources•of supply of labor, raw 

materials, power and supply, or excessive cost thereof, con-

tingencies interfering with the production or with customary 

or usual means of transportaticn of the chlorine gas and caustic 

herein described, or with the supply of coal or fuel or of any 

raw material of \olhich said articles are a product or 'Hhich may 
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be used in· their manufacture, or 'l.vhere material covered 

hereby is not manufactured by Seller than lack or failure of 

sources of supply of said material or by reason of any law, 

order, proclamation, regulation, ordinance, dem~nd, requisition, 

or requirement or any other act of any governmental authority, 

national, state or local, including court orders, judgments, 

or decrees, or any other cause whatsoever, \vhether similar or 

dissimilar to tho~e aboVe:enumerated, beyond the reasonable 
' control of the party. buantities so affected may be eliminated 

by the Seller from this contract without liability·. 
-~ ..... 
\~ · . (b) If by reason of any of the foregoing contin-

/t 
. I 
I ' ', I I 

[ 

gencies or of national emergency, the quantities of material 

covered hereby, or any mr.tterials used in the production t.hereof, 

reasonably available to Seller sh~ll be less than its total need 

for its own use and for sale, Seller may distribute its avail- I 

able supply among any or all purchasers or its. mm .departments, 

divisions, or bran~hes, on any basis it deems fair and practical, 

without liability:for a~y failure to perform this. contract which 
II • ' 

may result therefrom. 

20. All notices required under the terms of this Agree

ment shall be given and shall be complete by mailing such notices 

by certified or registered mail, return receipt requested, to 

the address of the parties as shown at the beginning of this 

Agreement, or to such other address as shall be designated in 

writing, '1.-lhich notice of change of address shnll be given in 

snme manner. 

21. · The term of this Agreement shali be for five (5) 

years commencing upon the date Seller commences the operation 
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of its chlorine cauitic ~lant in Linden, New Jersey, and 

ending on the fifth. annivE!rsary date hereof/and, ·i~ the 

absence of written notice to_the contrary given by either 

party hereto to the other at 'least six (6) months prior to the 

end of the initial term-, ~shall r-enew automatically for a one 
,1; • • 

year term upon the ~arne ~~rms and conditions as are s~t forth 

herein and for like term~ of one year thereafter in the absence 

of written notice to the ·contrary given by either party to the 

other at least six m.onths prior to the expiration of any one 

year term. 

22. Notwith.stancfing anything .hereinabove provided, if 

for any reason Seller ,is'unable ·to supply to Buyer sufficient 

chlorine gas and caustic ~oda hereun~er in. any month to enable 

Buyer to manufacture: in t'hat month an amount of sodium hypo-
' 

chlorite equal to no~t. mor'e than the arithmetic monthly average 

of its production in.the prior six months, Seller will pay to 

Buyer the difference in any calendar year (up to a maximum of 

eighteen (18%) percent of: the then current minimum number of 

tons of chlorine gas and bf caustic soda pursuant to paragraphs 

.2 and 5 hereof) between the then current per ton price of chlorine 
. ' If, ( gas and caustic soda'as p~ovided in paragraphs 3 ~nd ~hereof 

\ and the price per tori tha~ Buyer is required to pay to obtain 
I 

the same from other 'sources~ 

23. Seller shall.i.be-responsible for disposing of any 

mercury residue in t~e chlo:t;"ine. and caustic soda furnished to 
·: 

Buyer hereunder collected:,· by the Buyer in its equipment • 
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24." The al:lowances provided .for. in paragraphs 3 and 6 

shall be adjusted annually on the anniversary date of this 

Contract to reflect actual costs, including the applicable 

proportionate share .. of o:verhead expenses. 

IN WITNESS WHEREOF, the parties have interchangeably 

set their hands and seals or caused these presents to be sign~d 

by their proper corporate officers and caused their proper 

corporate seals to be he~eto affixed, the day and year first 

above written. 

•' '/I 
I I\. )ATTEST: LI~DEN CHLORINE PRODUCTS, INC. 

I~~ 

\flJ~~.~ 
I 

.I 

, . , ·)ATTEST: 
I . 

KUEHNE CHEMICAL COMPANY, INC. 

. \ 

\ ------- .. 

';•. 

!·· 
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CHLORINE AND CAUSTIC SODA 

! ,:: 
: - - .-), : --
I . ' I ;' - -- .. . ~-. \ 

j ci ·'I .., ,- •. 
'"' <.7- - 1 ~:i - c.) 

CONTRACT FOR SALE AND PURCHASE OF 

THIS AGREEMENT mad~ ;th~s day of t ,_-:,•, -· ) , 1977, 
I, ·, l 

by and between LINDEN CHLORINE PRODUCTS, n~c. , a Delawel:re 

corporation, 14 Commerce Drive_, Cranford, New Jersey 07016 

(hereinafter called "Seller") , and KUEHNE · CHEHICAL COMP1\NY, 

INC., a New Jersey corporat~on, P.O. Box 534, Linden, New 

Jersey 07036 (hereinafter c~lled "Buyer"). 

WHEREAS, Seller is .in the . chemical business and, among 
.. ,. 

other things, operates'a chlprine caustic plant in Linden, New 

Jersey on premises owned b~ it; and 

WHEREAS, Buyer operates a sodium hypochlorite manu

facturing plant and che~ical. r~sale business at Linden, New 

Jersey located on certain pr;emises immediately adjoining the 

premises on which is located.Seller's chlorine caust.ic plant; 

and 
•,tl 

WHEREAS, Seller. manu:fa~tures chlorine and caustic · 

soda, among other things,· ~nd Buyer, among other things, uses 
i 

chlorine and caustic soda in the manufacture of sodi~m hypo-

chlorite and also resells chlorine and caustic soda; and 
'· 

WHEREAS, ·Seller is willing to sell to Buyer and Buyer 

is willing to purchase ··from Seller chlorine and caustic soda, 

on the terms and conditions ~~~einaf~er set forth;" 

NOW, THEREFORE; the ~arties hereby agree as follows: 

1. Seller hereby ~giees to sell to Buyer and Buyer 



agrees to purchase f~om Seller ·all of Buyer's reouirements -------- ------=---- --------
of chlorine for Buyer • s market. area served by B~y-~_r._~_?_bi~den -

location during the term of 'this Agreement and any renewal ______ ,. ____ .... --.~ .. 

hereof. 

2. Buyer's requirements of chlorine for manufacture 

()~ _ _:_~~ium hypochlorite and forresale in __ ~-5~- _PO~~-d cylinders 
·-·----·- --·---

and 1 ton containers are e~timated to be app~oxirnately 18,000 
---··-----...... -· "··· -··- .-.-..=o·-·. _..._ .. ·. 

tons for the calendar year 1977 and during each year there-

after unless the parties hereto shall mutually determine other-

wise. Buyer shall attempt to consume requirements in a uniform 

manner and shall furnish Seller with approximate monthly re-

quirements and update same quarterly on March 1, June 1, 

·September 1· and December 1 .of each year. Notwithstanding any-

thing herein contained to the contrary, requirements and supply 

commitments can be changed at any time by mutual agreement of 

the parties. 

3(a). The price of chlorine to be purchased by Buyer 

hereunder for use in the manufacture of sodiUm hypochlorite 

shall be the then current co~petitiVe price for chlorine to 

other industrial consumers, F.O.B. Seller's plant, Linden, 

New Jersey, less an allowance of $35.00 per ton for gaseous 

pipeline delivery and ta~lgas c~~sumption. The $35.00 per 

ton allowance will be.adjusted upward or downward annually 

based on changes in Buyer's labor costs and adjusted upward 

or downward annually b~sed op changes ~n Buyer's transportation 

costs. Adjustments in the allowance based on changes in labor 

and transportation costs shail be effective the first day of 
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each fiscal year of Buyer commencing July 1, 1977 to reflect 

increases or decreases· in, the labor costs and transportati_on 

costs during the prior fiscal year. The price of chlorine 
------- ··-------~------ ... ----~~-------·- ----·-

purchased by Buyer for the manufacture of sodium hypochlorite 

shall be adjusted monthly effective January 1, 1977 in accord
:!' 

ance with Schedule A. ' 
I • 

3(b). The price of :liquid chlorine to be purchased by 

the Buyer h~reunder for resale in 150 pound cylinders and 1 ton 

containers shall be Seller's then current F.O.B. posted market 

price less an equipment allOwance of $4.00 per ton. 

4. Seller hereby also agrees to sell to Buyer a·nd 

B·uyer agrees to purcha~e from Seller all of Buyer's require-
r . . . 

ments of caustic soda for the manufacture of sodium hypochlorite 
-·--·-------..,:.,-:;:::..-::-;~~ .. :"!:-::"'~~~--....-,- ... ____ _ 

at Buyer's Linden, New Jerse:~rlocatiorG_n3, ... .f~~~C:}§·during the 
..._.....____~_-... ___ ,·--·- . 

term of this Agreement· 'and ~ny renewal hereof. 
'• 

S(a). Buyer's•.requ{re~~nts of caustic soda for the 

manufacture of sodium hypochlorite are estimated to be approxi-

mately 18,000 tons for the calendar year 1977 and during each 

year thereafter unlessr: the par.t,ies hereto shall ~utually deter-

mine otherwise. Buyer shall·. attempt to consume requirements in 

a uniform manner and shall furnish Seller with approximate 

monthly requirements a~d bp~ate same quarterly on March 1, 

June 1, September 1 and December 1 of .each year. Notwithstand-

ing anything herein contained to the contrary, requirements and 

supply commitments can .-be changed at any time by mutual agree

ment of the parties. 

S(b). Buyer's requirements of caustic soda fpr resale 

are estimated to be approximately 500 tons for the calendar 
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year 1977 and during each year thereafter unle~s the parties 

hereto shall mutually determine otherwise. Buyer shall attempt 

to consume requirement,s ·in a unifor~. manner and shall furnish 

Seller with approximate ·monthly requirements and update same 

quarterly on March 1, June .1, September l.and December 1 of 

each year. Notwithstanding'anything herein contained to· the 

contrary, requirements'. and: supply commitments ·can be changed 
' 

at any time by mutual ~greement of the parties. 

6(a). The price. of caustic soda to be purchased by 

Buyer hereunder for the man~facture of sodium hypochlorite 

shall be the then current competitive . .pric_§!__for caustic soda 

to other industrial consumers, F.O.B. Seller's plant, Linden, 

New Jersey. 

6 (b) . The pri:ce of :·caustic soda to be purchased by 

the Buyer hereunder fo~ res41e .shall be Sell~r's then current 

F.O.B. posted market price less a five (5%)--percent resale. 

allowance. 

7. Either party max give thirty (30) days written 

notice to the other party o~ a change in the then current 

competitive price for either product to other industrial con-
. il 

sumers, and at the expiration of said thirty (30) days the 

change shall take effe~t wi~h respect to the price for the 
' I 

purchase of such produ~t foi
1 

use in .the manufacture of sodium 

hypochlorite unless thg oth~~ party within fifteen (15) days 

after receipt of such ~otice disagrees that such a change in 
:.' 

the then current competitiv~ price ~xists. In the event of 

such disagreement, the dis~ute shall be submitted within 
' '· 
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fifteen (15) days to a mutually agreeable third party for 

binding arbitration and de~ision within thirty (30) days 

thereafter. During subh arbitration., the previous established 

price shall be used for the purpose of this Agre~ment, however, 

the disputed sum shall be paid by the disputing party into an 

escrow account. Within ten (10) days after the arbitrator 

renders his decision, ~he escrow funds. will be disbursed so 
I 

as to implement the decision~ The costs of arbitration shall 

be shared equally by the parties. The decision of the arbi-

trator shall be final and binding on the parties, and no suit 
' 

at law or equity shall be instituted by either party other 

than to enforce the award of.the arbitrator. 

8. Delivery of th~ ~hlorine and caustic soda will be 

made by means of a pip~line running from Seller's plant to 

Buyer's plant. For these purposes, Seller shall install and 

maintain, at its -cost and expense, such pipelines as may 

mutually be agreed upon from time to time running from Seller's 

chlorine caustic plant to the boundary line of Seller's property 

and Buyer shall install and ~aintain, af_its co~t and expense, 

such pipelines as may be mutually agreed upon from time to 

time running from the boundary line of Buyer's premises to 

Buyer's plant. If for any reason an alternate means of delivery 

shall become neces~ary, it is expressly agreed and understood 
I • . , 

that in such event all;trans~ortation charges ori deliv~ries 

hereunder shall be borne by the responsible party. 

9(a). Notwithstanding anything hereinabove contained 

to the contrary, Buyer agrees to take from Seller that number 

~s-



of tons of tailqas ch:Lg.ri!"!~-- PF?.duced at Seller's plant in 

Linden, New Jersey, dur:ing the:. term of this Agreement an? 

any renewals hereof, equiva~ent to the lesser of (i) ten (10%) 

percent of Seller's total chlorine productio~ calculated in 

tons at (ii) fifty (50) tons per d~y at the price per ton 

hereinabove specified in Par~graph 3(a); PROVIDED, HOWEVER, 

if for any reason Buyer cannot take such required quantities 

of tailgas chlorine from Seller, Buyer will pay to Seller an 

amount equal to the Seller's then current posted market price 

per ton of chlorine multipli~dby the number of 'tons of 

chlorine by which Sell~r redhced its chlorine production as 

a result of Buyer's failure .to take from Seller such required 

quantities of tailgas chlorine. 

9 {b) .. Seller agrees.' to use its best efforts to main-

tain its chlorine liquefacti~n;facilities in good order. 

Sell~r also agree-s to minimize tailgas production when and 

if requested by Buyer. Any extra cost incurred by Seller in 

minimizing tailgas prodriction shall be for Buyer's account 

with its prior·a~reement. 

10. Seller may at any time include in or add tot~~. 
i 

price, all taxes, excises or~ other charges imposed by law on 

or incident to the productioz:l·, sale, tran.sportation, delivery 
'~ i 

or use of the chlorine and/or caustic soda nurchased hereunder 

by Buyer. 

11. 1Buyer's weights ~ill be used but Seller has the _________ . ...=..;::....::.,__.:;.,~ . .::::-_ 

option to use its weig~ts an;d Seller's weight shall govern 

except that in the case of proven error, adjustments shall be 
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made. 

12. The terms of payment for the chlorine and caustic 

. soda furnished hereunder sh~ll be net cash in thirty (30} days 

from the date of invoice. 

13. Risk of loss an~ responsibility for chlorine and 
, .. 

caustic soda delivered' here~nder thrm,J.gh pipelines· shall pass 

to Buyer when said chiorine'and ca~stic soda passes. into that 

portion of the 

responsibility 

., 
" pipelin~ ~airitained by Buyer. 

I! I ~~f ' ' 

/I 

for chlorine :·arid caU:stic soda 
.i ' ' 

' '•,, j 

Risk of loss and 

sold hereunder 

and delivered other than thfough pipelines _shall pass to 

Buyer when placed in Biuyer' s, vehicles or those of a common 

carrier. 

14. SELLER ~\TARJ;\1\NTS ·.THAT THE CHLORINE AND CAUSTIC SODA 

SHALL BE-OF MERCHANTABLE QUI;U.ITY. SELLER DOES NOT MAKE AND IT 

IS NOT TO BE HELD LIABLE FOR ANY WARRANTY OF FITNESS FOR A 

PARTICULAR USE OR PURPOSE OR FOR ANY OTHER WARRANTY OF ANY 

KIND WHATSOEVER, EXPRE''ss OR, IMPLIED, EXCEPT AS SET FORTH IN 
,, 

·• •· I 

THE PRECEDING SENTENCE·. BUYER ASSUMES ALL RISK AND LIABILITY 
' -::1 ;.r -----·----~- ----....;,._ 

. I• ' 

WITH RESPECT TO RESULTS OB,TlHNED BY THE USE OF THE CHLORINE ------------------------ ----.:..-'-·--·- --- ----
AND/OR CAUSTIC SODA WH:~THER: US,ED ALONE OR IN COMBINATION WITH .. , ' . ' 

~------ •·. ~--------------------···--·-~ ····· ··--... ----
OTHER PRODUCTS. -NC>CLAIMS OF ANY KIND WHATSOEVER, WHETHER .----· __ _,.----·· .. - ..... -. ~ -·-·" . 

BASED ON BREACH OF WARRANTY;: THE ALLEGED NEGLIGENCE OF SELLER, 

OR OTHERWISE, WITH RESPECT TO THE CHLORINE OR CAUSTIC SODA 

DELIVERED OR FOR FAILURE TO'DELIVER ANY CHLORINE OR CAUSTIC 

SODA SHALL BE GREATER IN AMOUNT THAN THE PURCHASE PRICE HERE-
'!,. 

UNDER OF THE CHLORINE OR CAt;JSTIC SODA IN RESPECT OF \\THICH 

DAMAGES ARE CLAir-tED, AND SEL,LER SHALL NOT BE LIABLE FOR ANY 
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INCIDENTAL OR CONSEQUENTIAL DMlAGES i AND FAILURE OF BUYER TO 

GIVE WRITTEN NOTICE Of CLAIM WITHIN THIRTY (30) DAYS AFTER 

DE~IVERY OF THE CHLORINE OR CAUSTIC SODA OR THE DATE STATED 

FOR DELIVERY, AS THE CASE MAY BE, SHALL CONSTITUTE AN 
' . 

IRREVOCABLE ACCEPTANCE.OF THE .CHLORINE OR CAUSTIC SODA AND 

A WAIVER BY THE BUYER OF ALL CLAIMS WITH RESPECT TO SUCH 

CHLORINE OR CAUSTIC SODA. ANY ACTION FOR BREACH OF·THIS CON-

TRACT MUST BE COMMENCED WITHIN ONE (1) YEAR AFTER THE CAUSE --c-----·-----------
~ 

OF ACTION HAS ACCRUED. 
·------------~---·-

15. Seller certifie~ that in the manufacture of the 

chlorine and caustic soda it will comply. with the Fair Labor 

Standards Act of 1938,. as amended. 
-----··-----·------·- ... ---------·---- _________ ., _______ . ··- --···-· 

--------~- - .... ·--
Either Seller o~ Buyer may termina~e this contract· · ; 16. 

if the other becomes insolvent, assigns its property for the 

benefit of creditors o~ is ~~j~dicated as bankrupt. Either 
') . 

party's waiver of any breach, or failure to e~force any of 

the terms and conditions of this contract, at any time, shall 

not in any way affect, limit or waive such party's right there-

17. The Buyer shall not assign this contract or any 

right or obiigation hereunder without the express prior 
~· ' ' 

written consent of the Sell~r ~nd any purported assignment 

shall be void and ineffective, but this contract shall be 

binding upon and inure to th~ benefit of the successors of 
·i 

the parties hereto. 

18. The construction, performance and completion of 
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this contract are to be governed by the law of the State of 

New Jersey. To the extent that the contract provisions hereof 

may vary from the Unif;orm Commercial Code of the State of New 
' ' 

Jersey or any other jd~isdiction, the contract provisions 
,, 

hereof shall govern. This ~ontract is intended by the parties 

hereto as the final expression of their agreement with respect 
I 

to the sale and purchase of chlorine and caustic soda from and 

after the date hereof ~nd i$ a complete and exclusive statement 
1:· 

of the terms hereof no~wlthstanding any oral representations or 

statements to the contrary h~retofore made. No modification or 

release of this contract shall be effective unless in writing 

signed by the other pa~ty and ·specifically -stating it is such

modification or rele~s~. 
. ~· '. 

19 (a) . Neither:., par-ty is to be liable for delay or 

failure to perfdrm in whole-or part by reason of contingencies ,, 

beyond its control, whether'herein specifically enumerated or 

not, including among othe-rs, acts .of God, force majeure, war, 

acts of war, revolutiop, civil, delays of carriers, car shortage, 

fire, explosion, break~own ol plant, strike, lockout, .labo~_ 

disput.e, casualty or accident, earthquake, epidemic, floods, 

cyclone, tornado, hurricane 6r other windstorm, lack or failure 

of sources of supply of labqr, raw materials, power and supply, 

or excessive cost ther~of, cpntingencies interfering with the 
I· 

production or with customary: or usual~means of transportation 

of the chlorine and caustic herein described, or with the 

supply of coal or fuel or of any raw materials of which said 

articles are a product,'or which may be used in their manufacture, 
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or where material covered h~~eby is not manufattured by 

Seller, then lack or failure ·of sources of supply of said 

material or by reason of any law, order, proclamation, 

regulation, ordinance,· demand, requisition, or requirement 

or any other act of any governmental authority, national, 

state or local, including court orders, judgments, or decrees, 

or any other cause wha~soev~r, whether similar or dissimilar 
'I 'i , 

to those above enumerated, beyond ·.the reasonable control of 
'·· ' . 

the party. Quantities''so a:f'fected may be eliminated from 
,!" 

this contract with~ut liabi~ity. 

19 (b) . Buyer recogni·zes that the consumption of 

Seller's tailgas chlorine is critical to the continued 
I 

economical operations of Seller's chlorine caustic plant. 

' Buyer agrees to maintain its equipment in good working order 

and to provide spares throughout the systems ~nd on shelf to 

help insure continuous.op~~a~ion. Buyer also agrees to main-

tain emergency reserve~ of ~our (4) hours of caustic which can 

be used to neutralize chlor'i:ne: to permit 'orderly' shutdown of 
!' 

' the Seller's plant in ~he ~~ent of failure of the Buyer's 

system. Buyer further :agree:s .to keep Seller· informed if it 

anticipates any problems with respect to its continued opera-

tion. 

20. All notices required under the terms of this Agree-

ment shall be given and shatl be completed by mailing such 

notices by certi.fied or regi~tered mail, ·return receipt 

requested, or presented in p:erson with a written receipt. 

Mailing of notices shall be ~o the address of the parties 

·-10-



shown at the beginning of this .Agreement, or to. such other 

address as shall be designated in writing. 

21. The term of this Agreement shall be for the period 

corrunencing upon the date. hereof· and ending December 31, ( 1982 

(the "Initial Term''),· and, in the absence of written notice 

to the contr~ry given by eithet party hereto to the other at 

least six (6) months prior to the end of the Initial Term, 

shall renew automatically for a one (1) year term upon the 

same terms and conditions as are set forth herein and for like 

terms of one (1) year ther~after in the absence of written 

notice to the contrary give~!, by either party to the other at 

least six (6) months prior.to the expiration of any one (1) 

year term. 

22. Notwithstanding ~nything hereinabove provided, if 

for any reason Buyer has ord~red but Seller is unable to supply 

to Buyer sufficient chlorin~ and caustic sod~ hereunder in any 

month to enable Buyer to manufacture in that month an amount 

of sodium hypochlorite equal to its production for that same 

month in the prior calendar .year, Seller will pay to Buyer the 

difference in any calendar ~ear (up to a maximum of eighteen 

(18%) percent of the then current minimum number of tons of 
) ' l • 

chlorine and of caustic soda:· pursuant to Paragraphs 2 and· 5 

hereof) between the then current per ton-price of chlorin~ and 

caustic soda as provided in Paragraphs 3(a)·and 6(a) hereof and 

the price per ton that Buyer i~ required to pay to obtain the 

same from other sources. Seller also agrees that it will 

maintain during the term of this Agreement a sufficient 
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inventory of chlorine and caustic soda. to satisfy at least 

three (3) days of Buyer's requirements .. 

23. Seller shall be '.responsible for .disposing of any 

mercury residue in th~.chlorine ~nd caustic soda furnished to 

Buyer hereunder collected by the BUyer in its equipment. Seller 

shall be responsible for di~posal of any tailgas bleach in 

excess of Buyer's requirements. 

24 .. The parties understand and agree that Seller and 

E. I·. duPont deNemours & Corq.pany~ Inc. ("duPont") have entered 

into a Sales Agreement. ·for a.' term ending December 31, 1982, 

pursuant to which Sel~er is to furnish duPont with chlorine 

and .ca1,1stic soda produced at its chlor·ine caustic plant in 

Linden, New Jersey .. In view of the said Sales Agreement, and 

notwithstanding anythirig co;·tained to the contrary in this 

Agreement, the parties hereto agree that if for any reason 

Seller's production of chlo~ir{e and/or caustic soda J.s 

insufficient to satisfy the~requirements of both duPont and 

Kuehne under their respective agreements with Seller, Seller 

~hall distribute its available supply of chlorine other than 

tailgas chlorine between Ku~hne and duPont on the basis of 

67% to duPont and 33% to Kuehne and Seller shall distribute 
~ \, 

its available supply of caustic soda between Kuehne and duPont 

on the basis of 60% t9 dUPont and 40% to Kuehne. 

25. This Agreement shall supersede as of the date 

hereof the Contract of Sale and Purchase of Chlorine Gas and 

Caustic Soda -dated July 21, 1972 between the parties, and the 

Amendment thereto date'p Augu,st 20, 1973. 

-12-



IN \'HTNESS WHEREOF, ,the parties have interchangeabl~r 
'. ' 

set their hands and seals or caused these presents to be 

signed by their proper corp~rate officers and caused their 

proper corporate seal~ to be hereto affixe~, the day and year 

first above written. 

ATTEE?T: 

.... 
• J 

/ ~ \ I . 

ATTEST: 

·,) I ' .,, ' 
'I 

'') 

/ \ 
1\ 

I I 'I' I 
I'' 

LINDEN CHLORINE PRODUCTS, INC. 

/)·'1-(t. -!_£ --- By \rJ c G~~ 
Executive Vice President 

K,UEHNE CHEHICAL COMPANY,, INC. 
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SCHEDULE A 

Effective January 1, 1977, the price for chlorine 

purchased for use in the manufacture of.sodium hypochlorite 

shall be reduced on any' given date for all such chlorine 

supplied hereunder by Seller to Buyer which is oroduced on . ' ' -. . 

that date in accordance:: with :th.e foliowing schedule if the 

amount of carbonate "B" content in the chlorine produced on 

that day exceeds five (5) grams per liter for twelve (12) or 

more continuous hours: 

Carbonate Reading· 

5 to 5. '99 
6 t.o 6.99 
7 to 7.99 
8 to 8.99 
9 to 9.99 

10 and above 

Reduction per each· ton 
:produced during continuahc~ 

of. such reading 

-14:.... 

$ 1.00 
2.00 
4. 00. 
6.00 
s~oo 

10.00 or, at Buyer's 
option, Buyer reserves the 
.right to process the chlor~ 
ine and return it to Seller 
for its disposal. 
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C!RTIJ'lCATE · OP DlCORPORA'f'IOfi 

~ 
JCIJEHHi CH!KICAL COMPAHY, lNC. 

'l'h1s 1s ~ cert1ty that ve, J. s. L.I.HnASURY. ROBIH'l' P. McXlO!IOUOH. anl.i F •. X. McCORKICK. cio hereby asaoc1ate ouraelYes ' ' -in~ a corpo:oat1on, under and by V1ziwe or Title 14 or the Revised Statutes, and d~ severally agree ~ take the numt~~ ~r sharea or cap1tal atoc>c aet torth oppc.a1te our l"'tapect1Ye n&~~ea. 
' ·, 

;,· 

!!M!: 'lbe na~ or the corporation 1s KUEHNE CHIMICA.L COMPANY, lHC. 

SECOND: 'lbe loc~Uor. or the pr1nc!pal ott1c• 1s 876 ...... Wooarurr Lane, C1 ~Y or Elizabeth, co~t:,· or Union, and State or Hew Jersey. 

'lbe name or: the agent therein and 1n ch&rse thereor and upon vhOm proceaa ag&lnst th1a corporation may be aerYed 1: I" 

1s Peter R. Kuehne. 

~: '!'he obJect&. for whlch ttU.s corporation 1s formed are aa !ollo.ws: 

'l'o JIIUW.!act\lre, make,, compound, tonau.late, buy and aell SocUum Hypochlor1te and all derlvatlvea and by-prochlcts thereof;, 'to ranutacture, lll&ke, sell, export, import and otherw1ae deal ln and carry on the bua1nesa or ll&.nU!actur~ng. III&Jd!n& • ell1l'l6. exporting, 1mport1ng and otherwise oeal1ne;,·1n, elther at wholesale or retail, both chemicals and chem1 cal product• or every natUre and descr1pt1on; to ~~~acturlne mach1ner.y, equipment and apparatus or eve't"'J .c.ln6 a.r\6 deac:rlptlon t.e bt> uaed tor t~ purpoaea hereln aet rortn or otherwise. · 
'1'0 purchase, hold, own, mortgage, pled.ge, leaae, uae, ael.l, convey, exc~e', o'r otheMt'iae acqu1re, cUapoae or, or t\U'n to account rea.J. estate, bu1lc11ags, equ1.p-•at, t'urn1sh1r\&a, ma terl&la, and other personal prope~ of every klnd• ·&nd oature vh&taoeYer as IDil7 be a.ec•••&r7, uaetw or convenient 1n coanect1on W1th ~· bua1neaa or the eo,i-porat1on. 

1- -
I ... ,.· 

I. 
I 
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To. manu!acture, purchase I or othe:owiae acquiN. 1n•••t 

ln, own, ..:)nease, pled.ge, a~. aaalgn and trana!er 

or othentl.ae al.apose of,, traoe, oeal ln and oeal tdth 

e;ooaa, wares and .zaercnaruuae a-,Q peraon&l. propert) 

of every claas and deacr;ptlon. · 

To acqUire, and pay ror,'. :'.n: caar., stock or t:oncia or 

th1a ·corporation or· otherwiae, the good will, r1Shta, 

&aaeta and· proper.t~·, and1 t.o unaert.ake or asa\UDe the · 

whole or any part or the' obligation, or liabilities 

or any pera~r., ri~, asaocla:lon or corporation. 

To acqUire, hol:i, use, sell, ass!gn, leaae, gran-----

licenaea in reapect of, mortgage or otherw1ae· d1apoae 

ot letters patent or th~ United States or any foreign 

count.ey, patent rlghta, ·;11cenaea-and priv1lqea, in

vent1ona·, la:provementa &hd procesaea, copyr1ghta, 

trademar~. anc trade namea, ~latins to or uae!ul .in 

connection wlth any b\JS~'len of tn.la corporation. 

To enter 1nto, c.:ke and: 'perform contracts or every 

kind ana deacrlp'bon· wl.th any ~raon, !ira: aaaocia-

tion, corporation, III\.IJUclpal1ty, county, state, body 

politic or sovernment ~r colony or dependency thereof. 

To borrow or raise 1110neys for· any of the purpoaea or 

the corporation and ~rom t!-. to tl~ without limit 

a a to amount, to e1raw, 'IIIIUce accept, enoo:rse, execute 

and iaaue ;Jromssory no'tes_, Crafts, billa or excha.n&e, 

warrants, oonds, oeben~Urea anc other negotiable or 

non-negotiable :1natl"'Uliienu ar.c: evloeno:ea or lr.oebted-

neaa, and to secur-e ttl~ p&;;"11:ent or &ny t!"ler~or an~ or 

the 1nterest thereon D)' eorte&t;e upon or pleaet-, 

con•eyance or asslgnoe~t ln t~~~t of ~ne ~~ole or any 

part or tr.e property of the :.Jrp<):"etlor., llhether at 

the ti-.e o~eo 'or tl"lerea..r·,~:- ac=:·~r~.l, and to aell, 

·plec:\ae, or otnentlae d~ .spoae -:.;. :;oJch bonaa or other 

obl1Sation3 o!' the e-:.r-por-ano:--. for lta corpo:-ate 

purpoaea. 
· 

To loan to &11!' perr •• ':'11' 0%' corpora~ion any or ita 

aurplua r~. el': .. cr Wlth or ll1thout eecur1ty. 

To eDdo:rse, £" ... ranter and secure the ~yment and eat1a

raction or I"...Jnc1a, coupana, eo~g&gea, deeaa or trwst, 

de'bentu:ret, aecur1tlea. otli.gst1ona, notea and other 

ertc1ence• of 1ridebtec1lieae and alae to guarantee and 

aecure tne payment o~ 1~at1aract1on or 1ntereat and obl1-

sat1ona and or C1!v1oenC1a or. ahar,; of capital atock or 

other corpor:.t1'::13. Aiaci' tc ass...;.~e the whole or any 

part or ':he l1&Dil1tles, ex!s':.!~ .;:~ proapective, or 

&n7 pcrso~, corporatloh, ~!~ ~~ association, and to 

C.d 1n a.ny ~~~a :vier ·~- otr..e :- ?~ :-s ::-. or corpora t1on with 

which 1t haa tn;slness 1 =~c.:::.e~ or -"hoae atocia! or 

boNia. or othe~:otll~;at!~:'.~ :.:-t- nel: or are in any lll&n

ner cuarantee:~· by the·i ico:-?C:-a tlon, and to do ar.y otr.er 

acta or thl.nea !"or tn~· p.:-e•ervation, protection, 1c

pro-.e~~ent or ennar.ceDent or the v&lue or auch atocka, 

bODde or other obl1.p~1~ •. 
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·~ · .. · .. : 

•. 

'o.-;:!> 
.•... ' : . . . . ' : .. ~ . . .. ·. ·;' -_;, . . ; . . 

_.,,,,. 
: ... · ' . 

. ··. -~- ~ch&~e. hOleS;.~~ ~-f~~•r ·tbe •~• ot ita -~ 
~-n cap1 tal nock; .. prort«Sa'dl:u~ ;aba1l not~ ... --1~. tUDda. ·· .. 

· ··· o:- property· tor the :Pw-ch&ai ot- 1ta own ahafta ot oap1-
tal atock when auch uae wo\al'd cause ~ 1alpaiaW~t ot ' 

· .. 1 ta cap1t.J.l-•:~.excep~ 11aa. othi!Mae permitted·· b7 law, ancS 
prov1c1ed r~rther tha~ sharea or 1ts ~.capital atock 
belonsln.;; to 1 ~ a hall no~ be voted upon cUrectly or 
!n:Urec~l:;. · 

Tc nave one or more orrlcera, to carl")' on all or any 
of lta busln~s• ano operations, and without reatr1c-
~lon or llc!t as ~o a=o~nt to purchase or otherviae ~ 
acqulre, hold, own, ''D.;,rtgage', aell, convey, otheN1se 
:11s~X~ae of re=al and ,,personal' property or eve~ claas 
and deacr!Ptlo:-~ ln any of the statei, cUatr1cts, ter
rltorlee cr cclor.les:':or tn~;.·u~t.ed States, an~n any 
and all foreign courytrles, subJect to the lavs or s~ch 
state, :U&t:-lct, u:-!-lto:-;, ·colony ~r count!")'. 

In general, to car: '1., on a.ny 1·other bua1neaa connection 
1111 th the foree;olr;e, .and ~ ~•e and ezerc1ae all_ the 
powers c:ont'e:-red cy :the lawa· or New Jeraey upon cor
pt>:Mltlons fOI""'DeC: unoer the General cozo-,oNt1on l.&w or 
the .State of llew Jersey, and to do &n)' and·all or the 
things herelnoer·ore 'set rortn to the sal!!le extent aa 
1118 ture percona :U.e;nt or could do. 

- .. ~ ,.!. ..... ..:.., .••• 

FOURTH: The au\.a.orlzed capitAl stock or 'this 

corpora";lon ls Two ~01-u:~..: ~1~ei'~dred (2,500) shares or com

mon stock w1tho~t no::!n:.:: c.r p&rlval:ue wtUch stock shall be 

dlvlded 1ntc One ~ouaand (l, X.O) :hares ur Claas A c~n atock 
!,, 

Wtuch ah&ll have 'Otloe M.ghta. and One ~ouaand Five Hunctred ' ~--· ----

(1,500) shares shal.l ~ Claaa B collliDOn atoek wtUch shall be 

slmilar ln all reapectt t'o Claaa, A except that 1t aha.ll not be 

accorded voting rleht,. 

~: ~~ IIUn1JaWD a1110U..,t ~..~ cap1~ nth which the 
\!,, '.'I 

c..JrP':-&t1on will cD~~Dence·" bus1neil ia One 1'rl.::Naar.d Dollara 
11. 1

!' 

($1.090.00). ·' :1 

~: 'l'he n&IDea and Placea or rea1dence ot the 

1nc.orpoNtora, and the nuabe;r or'~ ah&rea ot atock s\:t.acr1M~. 

the aures•t• or which la the amOunt or capl t.al. stock with 

Which the company V1ll co.aence bu31ness sre aa rollowa: 
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. 0 ~ 11. l 

!!!!!. 

I J. s. l.1Ma bu.r1 

Rollert r. McDonough I P. X. Me~ck 

enet:. 

EIOHTH: 

Ad4reaa 

2B h"1nC• Street 
·&Uzabetb, H. J. 

26 PTi.ne'e Street 
Elizabeth, 'H. J. 
',' ''.·· 
2B Prince .Street 
C.1zabeth, H. J. 

\ 

!o· or eem 
10 

10 

10 

ahAll n.ot be aubjec-t to ttl~ payiDent or. co~rate ~ ~0 anr 
o.xtent Whatever. 

1 !!.!!!!!: ln !urtt)erance .&nd nOt 1n 1~'-"'-· or u.t 

I 
powers con!'erred by st.atu~e, the :,~res or~·n1.Joeo-.. la e.xpreetob 
authorized: i To ~~~ake, al te:- o:r r;epeu tne b1-l--. ~ t.ne 
corporation. 

To author!ze and caW.e·. to be axeo'l~ -.ort&~ 
and l1er.JI upon_ the :real arid pe:rao!l&l · propen7 ot ~ eorpoft~ 

To set apart out or 'a.ny ot the ~ .r the 
corporation ava1h~~e ~o:r d.1Vlden~. a :reaene t_. ~ pro~r 
purpose and to ab0l1ah any a~eh res~~e lr. the •t· r 1n wh1~ 
1t vas ereatec1. 

By reaolutldn o:r :reaolut:Oona paa~~~--~~•.,MJorl\f 
Of tht 'whOle beard, tO deslgnAte one or IIICl"e C~t'-a, pet\ 

. coaai.";tee to con.e1st or two or 1110re or the d.1roe~ ot the 
., eor;-orat1on, Nhich, tc the exteflt ,:pro~1oed 1n aa.\-l 1'eMlut10ft 

or rt1aolut.!t>rw o:- 1r. the by-lawe or the corpora~ .a.&ll haft 
and ~., e.xerc1ae the powers or the Bo&~ of m~. ln the 
an.L&•••nt ·~t tlv bua1nea:o .and the artalra, or tM eo1 poatt10ft 
and aha1.l nave the power to ::.ut.l&or1ze the seal o:' u. eorpore'-

-4-



t1on to be af't1.zed. to all papen .nieh -~ reqUire 1t. SUch 

committee or committeea ahall·ha~e auch ~or na.ea aa .. ,. be 

lat.ated 1n the b7-law1 or the corporation or aa U7 be detel'll1.ned 

rra~ u .. ·to tille by reaolut10n adopted b7 tbe Board or D1rec-
! , tore. 

I When a~:: .. authorized bJ the arn~t1Ye vote 

I or the holdera or a ujor1ty o,r the atoelc 1aaued and outatand-

1n& haV1n& VOting power. g1~en It a atockholdera' .. et1ng dul:J 

called. tor that purpoae, or w~en authorized by written conaent 
··. 

ot the holdera or a maJority or voting atoclc 1aaue~ aDd out

atandiJl&. to aell, lease. or. exeh&nge all or the property and· . 

aneta or the corporation, 1nc:lud1ng 1ta goOd w1l::! and 1ta 
q 

corporate tranchiaea, \ipgri a,uch terss and c0Dd1t1ona and tor 
',· 

auch cona1derat1on, wh1c:h may be 1n whole or 1n part aharea 

or atoek _.1n, and/or other aecurl t1ea or, an)' other corpo,.t1on 

or c:orporat1ona, •• 1 ta Soard or D1rec:tora ahall deem expedient 

tor the beat !ntereat of the corporation. 

'l'EH'I'H: Meet1:nga of ,~toc:leholdera uy be held outa1de 

the State or New Jeraey, !!" the by-lawa ao provide. ~e Bookll . . ' 

or the c:orporat:.on may,: be leept · ( aubject t.o any prov1aiona ca"a

ta1ned J.Jl the atatvtea') outa1de of the State or New Jersey at 

auch place or placea •• may from time to t~ be dea1gnated b7 

the Board or D1rec:tora or 1n the by-lava or the corporation. 

Elect1ona or d1rec:tora need n~t be by ballot unleaa the b7-lawa 

ot the corporation aha'll ao or~v:.de. 

i:': 
ELEVEN'nl: No cbnt:-8ct or other t:ranaact1on bet-•D 

::~~ I 

the corporation and any other 1c:orporat:1or. ehall be arrec:ted or 
I 

1lnal1dated b7 the rac,t that any ,on'!! or ~'Jre or the d1recton 

or th1a corporet1on 11 or a~ ;!n:e~~sted 1n ~r 1a a director or 
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.'';; 
,, ~. -. ort1cer, or are cUrector. or ·,~rtlcera, 1-'L"icN&ll.Y or Jo1.ntll'. uy be a. party or parties to 'or may oe 11\\...,.ated 1n an,y con-·}: ,;,,. tract or tranaact!on or true_ ,~:'=•"fOratl.Oa\. w 1n which th.1a· co~NUon 1a 1ntere~teJ, ·~n~ ~· .'cont.:r-..,\, ao.t or tranaact1on • I' I:' . of ti'Ua corporatlo:· otl,th.an,Y:~ra'. ·o.;·.,...._.na,'·r1nu or 

.. 
' h • corporation :mall De ~rteete'd! 0:" 1nnl1a\.cl by t~ ract that . . ':'•!.\ !, ',j\ any c11rector or cUrect~ra ~r th a corpo,..\lon 1a a party or ·,· -are part1ea to, or 1nt'~reated :,1n,:· auch· ~\t'&Ct~ act or trana-• I ·~ action, Or 1n An)' way ~onnecte,d Wlth 8Uol\ "NOM,. !1nDa or . ·. i -- I, . corportlt1on, and each •• nd every peraon • ~ ~cOM a c11rector 

' .: or th1a corporatlon 1a hereby. ::+el1evec1 r"'*" an,y l1ab111ty .that. 
Ji ·.·, : ' 
'I i · I~ might otherw1ae e.uat from con;.ract1ne. wl~ \he corporation ror ' 1: . the benefit or h.lniaelr .:or any. t1na or c~Uon 1n which he _-l.' l,·· 11\&y·be ·1n·anyw.lae lnter.eatecL 

:lf'.· ...... t 'l'V.ELP'l'H: !be. corpo~ ;1on nu~e,...... the right to &~~~end, •··. ' ' 1.':. ' ' ' ' . ' 
. a.lter, cha.l18e or repeal' .ar,y provla1on co"\&lMd 1n th1a cert1!'1-. .:., ·. I . . . . cate of 1ncorporaUon, 1.n the mann~r nOw ~ hereafter ·prescrltled I•" I'\' by statute, an~ all rlgh~a co¥,~rried uPo,r. t\1>okl\oiaen herein· ·!i ' •', (1,. ·J• ' are granted aubJect to th.la reaervi.tlor •. 

Di Vl'l'NESS 

·ana aeala ti1.1a ( Z /.. 

Si,&nec1, Sealec1 anc1' 

Delivered 1n the 

l'reaence· or: 

,. ::- I' I 
. ''• ;·• 

1:, . ; I, , 
VHE:REOF, ,we h&ve he~\0 .. t our h&nd.a 
cay or J~, 1

1966. il'. 1, ,1 

·~ ' 

(I •• s~) 
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.ST.l':E OP }..::;:¥ :mt:lEY 

COmrl'Y QP UHIC'Ji 

) 
ss.: 

be tore hot:.&r"/ ~:....!1e or th£ St.a~e or ...., Jersey, peraon
i. 

l j e.ll7 ap~ J. s. Ll.'~Ol\SL"RY, RO!ERT P. MciOM'M'lH, and P. X. 

' j 
McCCIUUCK, vn~ l 'a.:. sa~!.a.!1ec1, are the persona na.ed 1n L"\cl who 

exeC\:tecl the roreeo:.Il£ cert!t1.:au, ancl I haw. •de knoWn to 

them ~he con~en~a t~r~cr, ~n~y dlcl each ackaowledge that they 

•ienecl, ae&led, ane .~r.ll vr.recl the a&.e aa ~1r YOluntary act 

ancl dee~ tor the ~.:au' L"ld po..;_~ses therein e.xpreuec1. 



ClftTlPICATI OP JHCORIQRATJO~ 

OP 

1111 1C1JEHHK CHEMIC~ COHP~Wf, INC. 

1 

.... 

DB ted a 
/·•. 

June r l/. • 1966 

f .· ~ •• -.-·. ''"m. r_: r . ~ ...... ' 1 . 

0 .~ -.~-;·c· 

. . 

. . 

.. , . ~ .. , '~. 
~l ·:·. ' •• , ... :-: y . J4 l I 
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c:::&Rl'IFICATE OF AHENDKEl'n' '10 , ... .. 
I• 

c:tRTIFICATI: 01' INCORPORATION OF 

KUEHNE CHDUCAL COKPk~Y, INC.· 

Tot The Secretary of State,: •n:otRAL EKPLOY!R IDEl'n'IFICATION NO. • 

State of New Jersey 22-1814774 

Pursuant ~ the provisions of Section 14Az9-2(4) and Section 
' 

l4A:9-4 (3), Corporat.i,ons, G~neral, of-the New Jersey Statutes·, the under

signed corporation e~ecutes li::h~,; followin'J Certificate of Amendment to 

its Certificate of l~corpo::~::1on: 

l. '!"he name of the co:-poration is KUEHNE CHDiiCAL 'COHPANY, INC~. II I~ ' ; 

2. The fol'lowlng ~illllendmen.t to the Certificate of Incorporation'"· 

was approved by the ~i1rector1s and thereafter duly adopted by the anare-

·holdera of the coq~~~~atlon o
1
n t

1

he 14th dav nf c ....... __ ,___ ...... ''"·· 
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CERTIFICATE OF MERGER 

OF 

KUEHNE:r LEASING, INC, : .. ~·· t! f't't'. 
... - h'' 

INTO ·.-
--~·....... ... .. 

KUEHNE' CHEMICAL COMPANY' INC 0 

--~·~ 

This is to certify that Kuehne Leasing, Inc. has merged into 

Kuehne Chemical~ Company, Inc., P.ursuant to ~following Plan of r>Ierger: 

(a) Kuehne Chemical: Cpmpany, Inc., has authorized capital of 

One 1\lillion (1,000,000) shares ·:>f no,;par value common stock di\ided into Five 

Hundred Thousand (500.000) shares of Class A Common Stock with voting,:.;,·-· 
- .:· ....... -;·-:·-~·-··· .. . 

r·ights and Five Hundred Thou~;;md '(500,000) shares of Clas!; B Common Stock ,, 

without votmg rights. There is presently issued and outstandinf~ 750 shares of 

Class A Common Stock and· 30 ·shares of Class B Common Stock. 

(b) Kuehne Leasing. Inc .. has authorized capital of 100.000 

sh;u·es of no par value comm•m ~lock. of which 900 sharo:-s are issued and 

outstanding and are entitied to \'0te-:: 

(c) All presmt hold~r!> ·of ·Claoss- A ·an·d Class B common stock of 

··"'····. '""''•' 

·······•><"'• 
·:·:•-,;·· 

.. · ·:··· - ........ ~--

' .... ;-·~_ ...... :!'~-'·"::~.:~~~- -· 
Kuehn.:: Chemical Company. Inc .. shall ·contin.ue to hold the sam·: certificat~~. of 

stock which they presently ~c·ld. ·and such c~::-tificates shall represent a :ikt: 

numbf:t· .of shares of common stock of Kuehnt: Chemical Company. Inc.. the 

st.:nvi\ .. ING CORPORATIOt\. 

/,. 



.·,, 

.. ' 

·· .. .' 

( d)· The pres_,ent hold~ts of ·no par v_alue .common stock of . ::a slti . , 
.1! ,· • ·-Kuehne Leasipg, Inc. , shall receive!' oqe · share of no par value Class A common '' ;·. 

stock in exchange for 0~. ~llndred.: sh~res of nc· .pa~ value common stock of ...... :~ ~
Kuehne Leasing, Inc . 

. terms with respect to va:iuatioh of sh~re-s of stock and the ratio of exchange are · .. ;: . ; ·:...--'· incorporated in-t·me~ger agre,~~e~t ~·f ~.ven date ·a copy of which is on file ~ .. ~ 
the· Secretary· of ru"ehne Chem,ical Co~p~ny, ··Inc. 

(f)..-The numb~r ·of. ~hares voting for and against the Plan of !" 

Merger is as follows: 
,,, I' 
.. '·. ~ . 

: _:j 
KUEHNE ;,CHEMI~.AI:: COMPANY, INC. _,· --·-··-

' 
;~ ·: . ' ' ~ Number of Shares of Class A 1j,Coinmo.r · · Voting for r.lerger '' :·, 

· Number of· Shares of Class k·Common 
V.oting Against Merge1· 

750 

Number of Shares 
~/oting for Merger 

900 

-0-. 

Kt:EHNE ·tEASING,. INC 

.!, . 

·. ·~· ; 

i 'I' 

• 1 ~ i 

Number of Shares · 
Voting Against Merger 

-0-

.,,.: .. ' 
(g) This Amendment shaW become effective on. June 30, l9Bl. or ..... 

._,~ .... ~- .: ., '· . ' 

upon the date that is filed iL the Office :of the Sec:r!:L:i:-y vf ~:.::..= ':.f ~-= 5:.:::: 
of New Jersey, whichever dat-e is later ';in_ time .. · 

'·: 
•,: 

) 

', ~ . 
-., 'i: 

'.'' --
. :.,,. 

--
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_ _. f ·:· . ·-· ... •. 

'' 



... 
~:;.. . . ·. 

• 

... . . , ..., 

' J . , .. _ 
. . ~-

'.~ ·-~ 
IN WITNESS WHEREOF, tthe undersigned ·by their ·-duly authorized 

officers, have executed this Certificate of Merger this 22nd day of June, 

1981. 

KUEHNE CHEMICAL COMPANY, INC. 

~-~ I -

·ROGER F. Vice President .....,. .. 
KUEHNE LEASING, INC. 

Vice President 

- -

. - .. - - • - : -_ • ·• -- . • - . ·D ;- ·- .·.: - .•.••• : .~ ~ • . • f • I - ! .. ~. "· I :-. 
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ahall be pdd before any dlvld-d on the c- .rock aull b. paid or ••t •t~•rt; 

(b) The prelene4 .rock ahall be ••"--ble at ay t"-e .,d fr .. tU.C to tt- by aivln& .S.aty (60) daya' notice to tile atockholdera vhoae ac·ock ... to be rede-.1 Md by )'aylna 'therefor $~05.00 per 'atwore at the date fia8c! for auch red.;IIPt1on. ·l.n the e...ftt of a re~Uan of leN than all the preferred arock outateDdln&, the aelectiaD of ahara• to be rede.,..d a hall be by lot; 

(c) In the event of .. Uqulutite, di .. oluUGD or vtndtna up of th• Corp.>rat1~,~ the ·holden of preferred atock ahall be entitled, after t~e debt• of the corporation ahall haw be.., paid, to rec.;i,.. out of the a· .. eu reaa1nif'l $105.00 for e•ch ahare of at~ck held before any pa,..nt ia .. de or •••eta aet .;aide for ·;pa,.....,t to bolJera of c._.. atock, and auch prderred •t~ltholdera aball be entitled to no further pa,._,t or dhtrt'bUt ~·." 

4. n.. n-ber of ahar"• .outatand1n& at the tiae of the 
adoption of thla Aaend.ent v•• •900 aharea of Claaa A eo..on Stock and . 

oo al\area of Cla .. a c.-. St~ck. n.e:'l:ot.;l n-1-er of aharea entitled to 
voto< thereon vlth re•pect to ~.~. ld A-..~nt ' ..... 9900 aharea of Claaa A 
c:.oa..on s t oc lr.. 

•, l' 

5. 7he r.-tier. of aha'J•• votLD& for and aaa1nat thla 
-cilaent -• •• follovw: 

11-IICT of Sharea of Claaa A' c:.oS tesk Yot in !I for .......,d.:;, t : 
9900 

,{ ' 
.• , 11-ber of Shares of Claaa A c-on '' •. Stock Vot1n& ~y~at.nat A8a\d8ent: 1: 

NOH! 
Tllla -~~ al\all bee-· effecU,.. upaD the fU1na· tber-f 

vtth the S.creucy of Scare of •'the St•t• :or 11..., Jan.., • 

. 29. 1982 

Pre.Sdnt 

~-· 
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CERT U'I CAn OF API!JI1IOitJrT 
'I,; TO TBZ: 

CER'Ijl FICATr: OF liiCOU'OIATICl'f 
1· or 

Kilni!a OIDa CAL CXlMPAifT I IIIC, 

I'· 

TO: nn: s r:cuY.\rt · or STAn 
STAn or ~ Jasn 

:iPurNant' ;~ c~ provletooa of Section 14.\:oj-.2(4) .,-d 
Secu..., 14A:9-4(3), ,c.i''l>Orat1ooio, C...eral, of the Nev Jeney Stacuteo, 
the .. ,.ie nll"ed :: co,fl>or_a'c f~ ·n...,cutaa the follovtaa Certificate (!f 
"-claent to ito Cart tf'l'Cate Of lo'CO'l>OI"otiDD: 

::l\ ' 

·1. The ..a- or the co.,.,ratlon, 1a li.'EHX!: 
OllKICA.L COKrAH't', ·;iNC. . . . ' 

·2. The foilowtna ~--" to the CertUi
cace of ·:lioco'l>Out11on vaa approveo by 'the Dlrectora 
_,d theriuotur dul;. ad0,.ted liy the ShAnhold.rro of 
the co~'ratton ;,.,.,tlw•-18th u; of Dec-ber, 1'182: 

'I .. !•· 
. ,' '.! 

WOLVlD ·t't\at Article P'Ol1ln11 of the Cert lficate of 
lDc.>fl>orat lon of l-tw.o' :a..;. lea 1 '--"1·, Inc,, be ._,ded- to read ao 
follo~: 

";; •roumcA)': The _cotal authorued capital 
atock 'or'•thLa. <GW~>~! lo·l,OOC,OOO ahar .. divided_ into 
claaaeo u _, forih LD 'tlw, f.ollowtna aubparaaraph :.f 
thla Art lc le 

,1, 

•rot1ln11(1): The' authorlaed capital atoclr. 
nf tblo c_......,.y aNi'll be ·dlvlded into 100,000 aharu of 
uoo par '"1- ¥ot1f!a .·!'1"-<_,lau- I percent pnfarT -~ 
atoclr., 4~,000 oharw~ of' c~. A DO par ••lue ~ 
atoclr. v1t'li •ots.na· il,h:lo, aac1 4SO,OOO aharu of c~a ... 
oo par •111ue c.-..,; otoH v1t"""t -uaa l'iahta, T1te 
bolden of -ch cla'•• of o:oclr. ba-viD& -tina I'S,abu ahall 
ha- tbe rS,abt to C:.ot .... -u for ucb abare beld .. v1th 
reopect U. all _,.;~· ... -reiD •otaa. of atoclr.holdan ara 
pat•a.lttad 'or .requl~~:d. -t · _\ . 

lj: 

to bolder~.' 

_., \ 

Tt.e il.'rctMir rlaht'o and prlvflaaea accol'ded 
pnfette.! ':otock are ao ·follow., 

I 
(~) Dtvtd..ndo ioh.lll -~ paya"le -~--ual17 

on tlw ,f1~•r day _of _i.pdl •n..t October of_ a.ch 7aar -•. 
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C!RTIP'I·.CATE OP' MERGER ,., 

. OF 

,; PRI~. GAS, INC. 
·I.•_ , i·-1 

'l'HE 'cHLORAMONE CORPORATION 
'I, - :!' ' '. 

,,• 
·'' 

,. INTO· 
.,1 ' 

mv~ · 
FI ·L E. D 
.. _. :. 

l~AY l_o_l-i9S9 

JANE BURGIO 
Secretary of Stllte 

6 cr'to /J& 

TO:· The Secretary o'f s:~ate. ;,: 
State of New Jersey [; 

';:-. 

Pursuant to ·:the., ;provi-sions ot . ·TiLle ·14A of·· the J;: ' . . 

or ~~w .Jo~·ir::~:ey,. the -'undersign'ed corpoqstiun 
I· ' ' ~~ :. • 

Statutes 
.: . . 

h~telly e.x:ecuLe:s the· fol:lowin:g Certificate or Merger. 

1~ .KUEHNE ~HEMICAL'. COMPANY, INC., a. corporati~n 
. '1 . 

.J 

organized and·· existing und'er ;: the laws of the SLaLe of New -·': · 
' r~ . :• . . ~ :.;,'~r-._;_\\!).:_-"·-~·c_·. Jersey. a·nd owning all 1~of ·· th~e· out:stanchng shares oC each cla~»'- · 

.l,. ' . . . 

It~C. '. arid THE CHLORAMONE CORPORATION, 
,, 

and series of PRIME GAS, 
·, ,·'/I ' 

its 
. . I· ,. 

subsidiary corpor~tions(, organized and exl.st-lng uml~1· the· 

laws uf the States 

• : •I ' '· : ~ • ' ' ' 

KUEHNE CHEMICAL COMPAN~, INC,/,· which is hereinafter designat:.~d, ": 
'';• 

a~ the surviving corpoJ~tio~~ 
' '· 

The ·total authoriz~.d; capit~l stock of the surviving 
•' '· ' ' 

~o~:po~:atlon sha.ll be· One Mi:ll:ion (1; 000,000) shares ite::miz:t:!ll 
;~; ·: • \>' ' 1'. 

by c: lasses 1 par value ·o.f sh~·res 1 shares without par va l·ue I aml .· 
.·:' ,; !'1. --

serie~. if any, within ;a cla~s :as fo11ow~: 

! .. : 

I ::J, 
,., 

.l:. 


